
19.10 Good Faith Performance. Each Party shall act in good faith in its perfonnance
under this Agreement and, in each case in which a Party's consent or agreement is required or
requested hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement, as the case may be.

19.11 Responsibility to Customers. Each Patty is solely responsible to its Customers
for the services it provides to such Customers.

19.12 Unnecessary Facilities. No Party shall construct facilities which require another
Party to build unnecessary facilities.

19.13 Cooperation. The Parties sball work cooperatively to minimize fraud associated
with third-number billed calls, calling card calls, and any other services related to this
Agreement.

19.14 NXX Code Administration. Each Patty is responsible for administering NXX
codes assigned to it.

19.15 LERG Listings. Each Patty is responsible for obtaining Local Exchange Routing
Guide ("LERG") listings of CUl codes assigned to its switches.

19.16 LERG Use. Each Party sball use the LERG published by Bellcore or its
successor for obtaining routing information and sball provide all required information to Bellcore
for maintaining the LERG in a timely manner.

19.17 Switch Programming. Each Party shall program and update its own Cenual
Office Switches and End Office Switches and network systems to recognize and route traffic to
and from the other Party's assigned NXX codes. Except as mutually agreed or as otherwise
expressly defmed in this Agreement, neither Party shall impose any fees or charges on the other
Party for such activities.

19.18 Transport Facllities. Each Party is responsible for obtaining transport facilities
sufficient to handle traffic between its network and the other Party's network. Each Party may
provide the facilities itself, order them through a third party, or order them from the other Party.

ARTICLED:
PROPRIETARY INFORMATION

20.1 DermitioD of Proprietary Information.

20.1.1 "Proprietary lnformatioD" means:

(a) all proprietaJy or confidential information of a Party (a "Disclosing
Party") including specifications, drawings, sketches, business
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infonnation, forecasts, records (including each Party's records regarding
Perfonnance Benchmarks), Customer Proprietary Network Infonnation,
Customer Usage Data, audit infonnation, models, samples, data, system
interfaces, computer programs and other software and documentation that
is furnished or made available or otherwise disclosed to the other Party or
any of such other Party's Affiliates (individually and collectively, a
"Receiving Party") pursuant to this Agreement and, ifwritten, is marked
"Confidential" or "Proprietary" or by other similar notice or if oral or
visual, is identified as "Confidential" or IlProprietary" at the time of
disclosure; and

(b) any portion of any notes, analyses, data, compilations, studies,
interpretations or other documents prepared by any Receiving Party to the
extent the same contain, reflect, are derived from, or are based upon, any
of the infonnation described in subsection (a) above, unless such
infonnation contained or reflected in such notes, analyses, etc. is so
commingled with the Receiving Party's infonnation that disclosure could
not possibly disclose the underlying proprietary or confidential information
(such portions of such notes, analyses, etc. referred to herein as
"Derivative Information").

20.1.2 The Disclosing Party will use its reasonable efforts to follow its
customary practices regarding the marking of tangible Proprietary Information as Ilconfidential,"
"proprietary, " or other similar designation. The Parties agree that the designation in writing by
the Disclosing Party that infonnation is confidential or proprietary shall create a presumption
that such infonnation is confidential or proprietary to the extent such designation is reasonable.

20.1.3 Notwithstanding the requirements of this Article XX, all information
relating to the Customers of a Party, including information that would constitute Customer
Proprietary Network Information of a Party pursuant to the Act and FCC roles and regulations,
and Customer Usage Data, whether disclosed by one Party to the other Party or otherwise
acquired by a Party in the course of the performance of this Agreement, shall be deemed
"Proprietary Information."

20.2 Disclosure and Use.

20.2.1 Each Receiving Party agrees that from and after the Effective Date:

(a) all Proprietary Information communicated, whether before, on or after the
Effective Da~, to it or any of its contractors, consultants or agents
("Representatives") in connection with this Agreement shall be held in
confidence to the same extent as such Receiving Party holds its own
confidential infonnation; provided that such Receiving Party or
Representative sball not use less than a reasonable standard of care in
maintaining the confidentiality of such information;
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(b) it will not, and it will not pennit any of its employees, Affiliates or
Representatives to disclose such Proprietary Information to any third
person;

(c) it will disclose Proprietary Information only to those of its employees,
Affiliates and Representatives who have a need for it in connection with
the use or provision of services required to fulfill this Agreement; and

(d) it will, and will cause each of its employees, Affiliates and
Representatives to use such Proprietary Information only to perform its
obligations under this Agreement or to use services provided by the
Disclosing Party hereunder and for no other purpose, including its own
marketing purposes.

20.2.2 A Receiving Party may disclose Proprietary Information ofa Disclosing
Pany to its Representatives who need to know such information to perform their obligations
under this Agreement; provided that before disclosing any Proprietary Information to any
Representative, such Party shall notify such Representative of such person's obligation to comply
with this Agreement. Any Receiving Party so disclosing Proprietary Infonnation shall be
responsible for any breach of this Agreement by any of its Representatives and such Receiving
Pany agrees, at its sole expense, to use its reasonable efforts (including court proceedings) to
restrain its Representatives from any prohibited or unauthorized disclosure or use of the
Proprietary Information. Each Receiving Party making such disclosure shall notify the
Disclosing Party as soon as possible if it has knowledge of a breach of this Agreement in any
material respect. A Disclosing Party shall not disclose Proprietary Information directly to a
Representative of the Receiving Party without the prior written authorization of the Receiving
Party.

20.2.3 Proprietary Information shall not be reproduced by any Receiving Party
in any form except to the extent (i) necessary to comply with the provisions of Section 20.3 and
(ti) reasonably necessary to perform its obligations under this Agreement. All such
reproductions shall bear the same copyright and proprietary rights notices as are contained in
or on the original.

20.2.4 This Section 20,2 shall not apply to any Proprietary Information which
the Receiving Party can establish to have:
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(b)

been disclosed by the Receiving Party with the Disclosing Party's prior
written consent;

become generally available to the public other than as a result of
disclosure by a Receiving Party;
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(c) been independently developed by a Receiving Party by an individual who
has not had knowledge of or direct or indirect access to such Proprietary
Information;

(d) been rightfully obtained by the Receiving Party from a third person
without knowledge that such third person is obligated to protect its
confidentiality; provided that such Receiving Party has no reasonable basis
on which to inquire as to whether or not such information was subject to
a confidentiality agreement at the time such information was acquired; or

(e) been obligated to be produced or disclosed by Applicable Law; provided
that such production or disclosure shall have been made in accordance
with Section 20.3.

20.3 Government Disclosure.

20.3.1 If a Receiving Party desires to disclose or provide to the Commission.
the FCC or any other governmental authority any Proprietary Information of the Disclosing
Party. such Receiving Party shall, prior to and as a condition of such disclosure, (i) provide the
Disclosing Party with written notice and the form of such proposed disclosure as soon as
possible but in any event early enough to allow the Disclosing Party to protect its interests in
the Proprietary Information to be disclosed an\t (ii) attempt to obtain in accordance with the
applicable procedures of the intended recipient of such Proprietary Information an order,
appropriate protective relief or other reliable assurance that confidential treatment shall be
accorded to such Proprietary Information.

20.3.2 If a Receiving Party is requiied by any governmental authority or by
Applicable Law to disclose any Proprietary Infonnation, then such Receiving Party shall provide
the Disclosing Party with written notice of such requirement as soon as possible and prior to
such disclosure. Upon receipt of written notice of the requirement to disclose Proprietary
Information, the Disclosing Party, at its expense, may then either seek appropriate protective
relief in advance of such requirement to prevent all or part of such disclosure or waive the
Receiving Party's compliance with this Section 20,3 with respect to all or part of such
requirement.

20.3.3 The Receiving Party shall use all commercially reasonable efforts to
cooperate with the Disclosing Party in attempting to obtain any protective relief which such
Disclosing Party chooses to seek pursuant to this Section 20.3. In the absence of such relief,
if the Receiving Party is legally compelled to disclose any Proprietary Information, then the
Receiving Party shall exercise all commercially reasonable efforts to preserve the confidentiality
of the Proprietary Infonnation, including cooperating with the Disclosing Party to obtain an
appropriate order or other reliable assurance that confidential treatment will be accorded the
Proprietary Infonnation.
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20.4 Ownership.

20.4.1 All Proprietary Information, other than Derivative Infonnation, shall
remain the property of the Disclosing Party, and all documents or other tangible media delivered
to the Receiving Party thJt embody such Proprietary Information shall be, at the option of the
Disclosing Party, either promptly returned to Disclosing Party or destroyed, except as otherwise
may be required from time to time by Applicable Law (in which case the use and disclosure of
such Proprietary Information will continue to be subject to this Agreement), upon the earlier of
(i) the date on which the Receiving Party's need for it has expired and (il) the expiration or
termination of this Agreement (including any applicable Transition Period).

20.4.2 At the request of the Disclosing Party, any Derivative Information shall
be, at the option of the Receiving Party, either promptly returned to the Disclosing Party or
destroyed, except as otherwise may be required from time to time by Applicable Law (in which
case the use and disclosure of such Proprietary Information will continue to be subject to this
Agreement), upon the earlier of (i) the date on which the Receiving Party's need for it has
expired and (ti) the expiration or termination of this Agreement (including any applicable
Transition Period).

20.4.3 The Receiving Party may at any time either return to the Disclosing
Party or destroy Proprietary Information.

...
20.4.4 IfdestrQyed, all copies shall be destroyed and upon the written request

of the Disclosing Party, the Receiving Party shall provide to the Disclosing Party written
certification of such destruction. The destruction or return of Proprietary Information shall not
relieve any Receiving Party of its obligation to treat such Proprietary Information in the manner
required by this Agreement.

ARTICLE XXI
TERM AND TERMINATION

21.1 Term. The initial term of this Agreement shall be three (3) years (the "Initial
Term") which shall commence on the Effective Date. Upon expiration of the Initial Term, this
Agreement shall automatically be renewed for additional one (I)-year periods (each, a "Renewal
Term") unless a Party delivers to the other Party written notice of termination of this Agreement
at least one hundred twenty (120) days prior to the expiration of the Initial Term or a Renewal
Term.

21.2 Renegotiation of Certain Terms. Notwithstanding the foregoing, upon delivery
of written notice at least one hundled twenty (120) days prior to the expiration of the Initial
Term or any Renewal Term, either Party may require negotiations of the rates, prices and
charges, terms, and conditions of the services to be provided under this Agreement effective
upon such expiration. If the Parties are unable to satisfactorily negotiate such new rates, prices,
charges and terms within ninety (90) days of such written notice, either Party may petition the

6177657.9 72



Commission or take such other action as may be necessary to establish appropriate tenns. If
prior to the applicable expiration date, the Parties are unable to mutually agree on such new
rates, prices, charges, tenns and conditions or the Commission does not issue its order, the
Parties agree that the rates, tenns and conditions ultimately ordered by such Commission or
negotiated by the Parties shall be effective retroactive to such expiration date.

21.3 Default. When a Party believes that the other Party is in violation of a material
tenn or condition of this Agreement ("Defaulting Party"), it shall provide written notice to
such Defaulting Party of such violation prior to commencing the dispute resolution procedures
set forth in Section 28.3 and it shall be resolved in accordance with the procedures established
in Section 28.3.

21.4 Transitional Support.

21.4.1 In the event of the termination or expiration of this Agreement for any
reason, each Party agrees to maintain the level and quality of services still being provided by
it as of the date of termination or expiration of this Agreement ("Transition Date"), and to
cooperate reasonably in an orderly and efficient transition to a successor provider.

21.4.2 Each Party agrees (i) to furnish services during a period for up to one
(1) year (or such longer period as may be agreed by the Parties) after the Transition Date
("Transition Period") on tenns and conditions and at charges that are the same as those in
effect upon the Transition Date, and (ii) to enter into an agreement with the other Party for a
transition plan that specifies the nature, extent, and schedule of the services to be provided
during such Transition Period. During the Transition Period, Ameriteeh and AT&T will
cooperate in good faith to effect an orderly transition of service under this Agreement.
Ameritech and AT&T agree to exercise their respective reasonable efforts to avoid or minimize
service disruptions or degradation in services during such transition.

21.5 Payment Upon Expiration or Termination. In the case of the expiration or
termination of this Agreement for any reason, each of the Parties shall be entitled to payment
for all services perfonned and expenses accrued or incurred prior to such expiration or
termination; provided that a Party is entitled to recover such expenses under the provisions of
this Agreement.

ARTICLEXXU
DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER nus AGREEMENT, NO PARlY
MAKES OR RECEIVES ANY wARRANTY, EXPRESS, IMPLIED OR STAnJTORY, W11lI
RESPECT TO 1HB SERVICES, FUNCTIONS AND PRODUCTS IT PROVIDES OR IS
CONTEMPLATED TO PROVIDE UNDER nus AGREEMENT AND EACH PARlY
DISCLAIMS nIB IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR OF
FITNESS FOR A PARTICULAR PURPOSE.
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ARTICLEXXID
CANCELLATION CHARGES

Except as provided in Sections 9.1.3 and 19.5.3, pursuant to a Bona Fide Request or as
otherwise provided in any applicable tariff or contract referenced herein, cancellation charges
shall not be imposed upon, or payable by, either Party.

ARTICLE XXIV
SEVERABn.ITY

24.1 Severability. If any provision of this Agreement shall be held to be illegal,
invalid or unenforceable, each Party agrees that such provision shall be enforced to the
maximum extent pennissible so as to effect the intent of the Parties, and the validity, legality
and enforceability of the remaining provisions of this Agreement shall not in any way be affected
or impaired thereby. If necessary to effect the intent of the Parties, the Parties shall negotiate
in good faith to amend this Agreement to replace the unenforceable language with enforceable
language that reflects such intent as closely as possible.

24.2 Non-Contravention of Laws. Nothing in this Agreement shall be construed as
requiring or pennitting either Party to contravene any mandatory requirement of Applicable
Law.

ARTICLE XXV
INDEMNIFICATION

25.1 General Indemnity Rights. Each Party (the "Indem.nifyiq Party") shall defend
and indemnify the other Party, its officers, directors, employees and permitted assignees
(collectively, the "Indemnified Party") and hold such Indemnified Party harmless against

(a) any Loss to a third person arising out of: the negligent acts or omissions,
or willful misconduct ("Fault") by such Indemnifying Party or the Fault
of its employees, agents and subcontractors; provided, however, that (1)
with respect to employees or agents of the Indemnifying Party, such Fault
occurs while performing within the scope of their employment, (2) with
respect to subcontractors of the Indemnifying Party, such Fault occurs in
the course of performing duties of the subcontractor under its subcontract
with the Indemnifying Party, and (3) with respect to the Fault of
employees or agents of such subcontractor, such Fault occurs while
perfonning within the scope of their employment by the subcontractor
with respect to such duties of the subcontractor under the subcontract"

61776.57.9 74



(b) any Loss arising from such Indemnifying Party's use of services offered
under this Agreement, involving pending or threatened claims, actions,
proceedings or suits ("Claims"), claims for libel, slander, invasion of
privacy, or infringement of Intellectual Property rights arising from the
Indemnifying Party's own communications or the communications of such
Indemnifying Party's Customers;

(c) any Loss arising from Claims for actual or alleged infringement of any
Intellectual Property right of a third person to the extent that such Loss
arises from an Indemnified Party's or an Indemnified Party's Customer's
use of a service provided under this Agreement; provided, however, that
an Indemnifying Party's obligation to defend and indemnify the
Indemnified Party shall not apply in the case of (i) (A) any use by an
Indemnified Party of a service (or element thereof) in combination with
elements, services or systems supplied by the Indemnified Party or
persons other than the Indemnifying Party or (B) where an Indemnified
Party or its Customer modifies or directs the Indemnifying Party to
modify such service and (ii) no infringement would have occurred without
such combined use or modification;

(d) any and all penalties imposed upon the Indemnifying Party's failure to
comply with the Communications Assistance to Law Enforcement Act of
1994 ("CALEA") and, at the sole cost and expense of the Indemnifying
Party, any amounts necessary to modify or replace any equipment,
facilities or services provided to the Indemnified Party under this
Agreement to ensure that such equipment, facilities and services fully
comply with CALEA; and

(e) any Loss arising from such Indemnifying Party's failure to comply with
Applicable Law.

25.2 Indemnification Procedures. Whenever a Claim shall arise for indemnification
under this Article XXV, the relevant Indemnified Party, as appropriate, shall promptly notify
the Indemnifying Party and request the Indemnifying Party to defend the same. Failure to so
notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that the
Indemnifying Party might have, except to the extent that such failure prejudices the Indemnifying
Party's ability to defend such Claim. The Indemnifying Party shall have the right to defend
against such liability or assertion in which event the Indemnifying Party shall give written notice
to the Indemnified Party of acceptance of the defense of such Claim and the identity of counsel
selected by the Indemnifying Party. Until such time as Indemnifying Party provides such written
notice of acceptance of the defense of such Claim, the Indemnified Party shall defend such
Claim, at the expense of the Indemnifying Party, subject to any right of the Indemnifying Party,
to seek reimbursement for the costs of such defense in the event that it is determined that
Indemnifying Party had no obligation to indemnify the Indemnified Party for such Claim. The
Indemnifying Party shall have exclusive right to control and conduct the defense and settlement
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of any such Claims subject to consultation with the Indemnified Party. The Indemnifying Party
shall not be liable for any settlement by the Indemnified Party unless such Indemnifying Party
has approved such settlement in advance and agrees to be bound by the agreement incorporating
such settlement. At any time, an Indemnified Party shall have the right to refuse a compromise
or settlement and, at such refusing Party's cost, to take over such defense; provided that in such
event the Indemnifying Party shall not be responsible for, nor shall it be obligated to indemnify
the relevant Indemnified Party against, any cost or liability in excess of such refused compromise
or settlement. With respect to any defense accepted by the Indemnifying Party, the relevant
Indemnified Party shall be entitled to participate with the Indemnifying Party in such defense if
the Claim requests equitable relief or other relief that could affect the rights of the Indemnified
Party and also shall be entitled to employ separate counsel for such defense at such Indemnified
Party's expense. If the Indemnifying Party does not accept the defense of any indemnified
Claim as provided above, the relevant Indemnified Party shall have the right to employ counsel
for such defense at the expense of the Indemnifying Party. Each Party agrees to cooperate and
to cause its employees and agents to cooperate with the other Party in the defense of any such
Claim and the relevant records of each Party shall be available to the other Party with respect
to any such defense, subject to the restrictions and limitations set forth in Article XX.

ARTICLE XXVI
LIMITATION OF LIABILITY

26.1 Limited Responsibility•add ohio Each Party shall be responsible only for
service(s) and facility(ies) which are provided by that Party, its authorized agents,
subcontractors, or others retained by such parties, and neither Party shall bear any responsibility
for the services and facilities provided by the other Party, its Affiliates, agents, subcontractors,
or other persons retained by such parties. No Party shall be liable for any act or omission of
another Telecommunications Canier (other than an Affiliate) providing a portion of a service.

26.2 Apportionment of Fault. In the case of any Loss arising from the negligence
or willful misconduct of both Parties, each Party shall bear, and its obligation shall be limited
to, that portion of the resulting expense caused by its negligence or misconduct or the negligence
or misconduct of such Party's Affiliates, agents, contractors or other persons acting in concert
with it.

26.3 Limitation of Damqes. Except for indemnity obligations under Article XXV,
each Party's liability to the other Party for any Loss relating to or arising out of any negligent
act or omission in its performance of this Agreement, whether in contract, tort or otherwise,
shall be limited to the total amount properly charged to the other Party by such negligent or
breaching Party for the service(s) .or function(s) not performed or improperly performed.
Notwithstanding the foregoing, in cases involving any Claim for a Loss associated with the
installation, provision, termination, maintenance, repair or restoration of an individual Network
Element or Combination or a Resale Service proVided for a specific Customer of the other Party,
the negligent or breaching Party's liability shall be limited to the greater of: (i) the total amount
properly charged to the other Party for the service or function not performed or improperly
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perfonned and (li) the amount such negligent or breaching Party would have been liable to its
Customer if the comparable retail service was provided directly to its Customer.

26.4 Limitations in Tariffs. Each Party may, in its sole discretion, provide in its
tariffs and contracts with its Customers or third parties that relate to any setvice, product or
function provided or contemplated under this Agreement that, to the maximum extent permitted
by Applicable Law, such Party shall not be liable to such Customer or third party for (i) any
Loss relating to or arising out of this Agreement, whether in contract, tort or otherwise, that
exceeds the amount such Party would have charged the applicable person for the service, product
or function that gave rise to such Loss and (li) any Consequential Damages (as defmed in
Section 26.5). To the extent a Party elects not to place in its tariffs or contracts such
limitation(s) of liability, and the other Party incurs a Loss as a result thereof, such Party shall
indemnify and reimburse the other Party for that portion of the Loss that would have been
limited had the first Party included in its tariffs and contracts the limitation(s) of liability that
such other Patty included in its own tariffs at the time of such Loss.

26.5 Consequential Damages. In no event shall either Party have any liability
whatsoever to the other Party for any indirect, special, consequential, incidental or punitive
damages, including loss of anticipated profits or revenue or other economic loss in connection
with or arising from anything said, omitted or done hereunder (collectively, "Consequential
Damages"), even if the other Party has been advised of the possibility of such damages;
provided that the foregoing shall not limit a Party's obligation under Section 25.1 to indemnify,
defend and hold the other PaI1Y harmless against any amounts payable to a third person,
including any losses, costs, fmes, penalties, criminal or civil judgments or settlements, expenses
(including attorneys' fees) and Consequential Damages of such third person.

26.6 Remedies. Except as expressly provided herein, no remedy set forth in this
Agreement is intended to be exclusive and each and every remedy shall be cumulative and in
addition to any other rights or remedies now or hereafter existing under applicable law or
otherwise.

ARTICLEXXVU
BILL1NG

27.1 Bi.J.llng.

27.1.1 Each Party will bill all applicable charges, at the rates set forth herein,
in the Pricing Schedule and as set forth in applicable tariffs or contracts referenced herein, for
the services provided by that Party to the other Party in accordance with this Article XXVD and
the Implementation Plan.

27.1.2 The Parties agree that in order to ensure the proper performance and
integrity of the entire billing process, each Party will be responsible and accountable for
transmitting to the other Party an accurate and current bill Each Party agrees to implement
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control mechanisms and procedures to render a bill that accurately reflects the services ordered
and used by the other Party.

27.2 Recording. To the extent technically feasible, the Parties shall record all
available call detail infonnation associated with calls originated or tenninated to the other Party,
in accordance with the Implementation Plan and as specifically required herein.

27.3 Payment Of Chafles. Subject to the tenns of this Agreement, AT&T and
Arneritech will pay each other within forty-five (45) calendar days from the date of an invoice
(the "Bill Due Date"). If the Bill Due Date is on a day other than a Business Day, payment
will be made on the next Business Day. Payments shall be made in U.S. Dollars via electronic
funds transfer ("EFI''') to the other Party's bank account. Within thirty (30) days of the
Effective Date, the Parties shall provide each other the name and address of its bank, its account
and routing number and to whom payments should be made payable. If such banking
infonnation changes, each Party shall provide the other Party at least sixty (60) days' written
notice of the change and such notice shall include the new banking infonnation. If a Party
receives multiple invoices which are payable on the same date, such Party may remit one
payment for the sum of all amounts payable to the other Party's bank. Each Party shall provide
the other Party with a contact person for the handling of payment questions or problems.

27.4 Late Payment Cbafles. If either Party fails to remit payment for any charges
for services by the Bill Due Date, or if a paymtnt or any portion of a payment is received by
either Party after the Bill Due Date, or if a payment or any portion of a payment is received in
funds which are not immediately available to the other Party as of the Bill Due Date, then a late
payment penalty shall be assessed. The portion of the payment not received by the Bill Due Date
shall accrue interest as provided in Section 27.6. ~ no event, however, shall interest be
assessed on any previously assessed late payment charges.

27.5 Adjustments.

27.5.1 A Peuty shall promptly reimburse or credit the other PMty for any
charges that should not have been billed to the other PMty as provided in this Agreement. Such
reimbursements shall be set forth in the appropriate section of the invoice.

27.S.2 A hny shall bill the other Party for any cha:rges that should have been
billed to the other Peuty as provided in this Agreement, but have not been billed to the other
Party ("UnderbWed Cbaraes"); provided, however, that, except as provided in Article
xxvm, the Billing Party shall not bill for Underbilled Charges which were incurred more than
one (1) year prior to the date that the Billing Peuty uansmits a bill for any Underbilled Charges.
Notwithstanding the foregoing, AT&T shall not be liable for any Underbilled Charges for which
Customer Usage Data was not furnished by Ameritech to AT&T within ten (10) months of the
date such usage was incurred.
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27.6 Interest on Unpaid Amounts. Any undisputed amounts not paid when due shall
accrue interest from the date such amounts were due at the lesser of (i) one and one-half percent
(1'/2 %) per month or (ti) the highest tate of interest that may be chcuged under Applicable Law,
compounded daily from the number of days from the Bill Due Date to and including the date
that payment is actually made.

ARTICLE xxvm
AUDIT RIGH1S, DISPUTED AMOUN'lS

AND DISPUrE RFSOumON

28.1 Audit Rights.

28.1.1 Subject to the restrictions set forth in Article XX and except as may
be otherwise specifically provided in this Agreement, a Party ("Auditing P.ilrty") may audit the
other Party's ("Audited P.ilrty") books, records, data and other documents, as provided herein,
once each Contract Year for the purpose of evaluating the accumcy of Audited Patty's billing
and invoicing. The scope of the audit shall be limited to the services provided and purchased by
the Parties and the associated charges, books, records, data and other documents relating thereto
for the period which is the shorter of (i) the period subsequent to the last day of the period
covered by the Audit which was last performed (or if no audit has been performed, the Effective
Date) and (ti) the twenty-four (24) month period immediately preceding the date the Audited
Party received notice of such requested audit. Such audit shall begin no fewer than thirty (30)
days after Audited Party receives a written notice requesting an audit and shall be completed no
later than thirty (30) days after the start of such audit. Such audit shall be conducted by an
independent auditor acceptable to both Parties. The Peu:ties shall select an auditor by the thirtieth
day following Audited Party's receipt of a written audit notice. Auditing PMty shall cause the
independent auditor to execute a nondisclosure agreement in a form agreed upon by the Parties.
Notwithstanding the foregoing, an Auditing Pany may audit Audited Pany's books, records and
documents more than once during any Contract Year if the previous audit found previously
uncorrected net variances or errors in invoices in Audited PMty's favor with an aggregate value
of at least two percent (2 %) of the amounts payable by Auditing Pany for audited services
provided during the period covered by the audit.

28.1.2 Each audit shall be conducted on the premises of Audited Party during
normal business hours. Audited Party shall cooperate fully in any such audit, providing the
independent auditor reasonable access to any and all appropriate Audited Party employees and
books, records and other documents reasonably necessary to assess the accuracy of Audited
Peuty's bills. No Peuty shall have access to the data of the other PArty, but shall rely upon
summary results provided by the independent auditor. Audited PArty may redact from the
books, records and other documents provided to the independent auditor any confidential Audited
Party information that reveals the identity of other Customers of Audited PArty. Each Party
shall maintain reports, records and data relevant to the billing of any services that are the subject
matter of this Agreement for a period of not less than twenty-four (24) months after creation
thereof, unless a longer period is required by Applicable Law.
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28.1.3 If any audit confinns any undercharge or overcharge, then Audited
Pcuty shall (i) for any overpayment promptly correct any billing error, including making refund
of any overpayment by Auditing Pcuty in the fonn of a credit on the invoice for the first full
billing cycle after the Parties have agreed upon the accuracy of the audit results and (ll) for any
undercharge caused by the actions of or failure to act by the Audited PMty, immediately
compensate Auditing Party for such undercharge, in each case with interest at the lesser of (x)
one and one-half (1 112 %) percent per month and (y) the highest rate of interest that may be
charged under Applicable Law, compounded daily, for the number of days from the date on
which such undercharge or overcharge originated until the date on which such credit is issued
or payment is made and available, as the case may be. Notwithstanding the foregoing, AT&T
shall not be liable for any Underbilled Charges for which Customer Usage Data was not
furnished by Ameritech to AT&T within ten (10) months of the date such usage was incurred.

28.1.4 Audits shall be at Auditing Peuty's expense, subject to reimbursement
by Audited Party in the event that an audit finds, and the Parties SUbsequently verify, adjustment
in the charges or in any invoice paid or payable by Auditing Party hereunder by an amount that
is, on an annualired basis, greater than two percent (2 %) of the aggregate charges for the
audited services during the period covered by the audit.

28.1.5 Any Disputes concerning audit results shall be referred to the Pdrties'
respective responsible personnel for informal resolution. If these individuals cannot resolve the
Dispute within thiny (30) days of the referral, either Party may request in writing that an
additional audit shall· be conducted by an independent auditor acceptable to both Parties, subject
to the requirements set out in Section 28.1.1. Any additional audit shall be at the requesting
Pcuty's expense.

28.2 Disputed Amounts.

28.2.1 If any portion of an amount due to a Party (the "Billina Party") under
this Agreement is subject to a bona fide dispute between the Parties, the Party billed (the
"Non-Paying Party") shall, prior to the Bill Due Date, give written notice to the Billing Party
of the amounts it disputes ("Disputed Amounts") and include in such written notice the specific
details and reasons for disputing each item; provided, boweyer, a failure to provide such notice
by that date shall not preclude a Party from SUbsequently challenging billed charges. The
Non-Paying hrty shall pay when due all undisputed amounts to the Billing PMty.
Notwithstanding the foregoing, exCept as provided in Section 18.1, a Party shall be entitled to
dispute only those chaIges for which the Bill Due Date was within the immediately preceding
twelve (12) months of the date on which the other Pelrty received notice of such Disputed
Amounts.

28.2.2 If the Non-Paying Party disputes a charge and does not pay such
Disputed Amounts by the Bill Due Date, such Disputed Amounts shall be subject to late payment
charges as set forth in Section 17.4. If the Non-Paying Party disputes charges and the dispute
is resolved in favor of such Non-Paying Party, the Billing Party shall credit the invoice of the
Non-Paying Party for the amount of the Disputed Amounts along with any applicable late
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payment charges assessed no later than the second Bill Due Date after the resolution of the
Dispute. Accordingly, if a Non-Paying Party disputes charges and the dispute is resolved in
favor of the Billing Party, the Non-Paying Party shall pay the Billing Party the amount of the
Disputed Amounts and any associated late payment charges assessed no later than the second Bill
Due Date after the resolution of the Dispute. In no event, however, shall any late payment
charges be assessed on any previously assessed late payment charges.

28.2.3 If the Parties are unable to resolve the issues related to the Disputed
Amounts in the nonna! courSe of business within sixty (60) days after delivery to the Billing
Party of notice of the Disputed Amounts, each of the Parties shall appoint a designated
representative who has authority to settle the Dispute and who is at a higher level of
management than the persons with direct responsibility for administration of this Agreement.
The designated representatives shall meet as often as they reasonably deem necessary in order
to discuss the Dispute and negotiate in good faith in an effort to resolve such Dispute. The
specific fonnat for such discussions will be left to the discretion of the designated
representatives, however all reasonable requests for relevant information made by one Party to
the other Party shall be honored.

28.2.4 If the Parties are unable to resolve issues related to the Disputed
Amounts within forty-five (45) days after the Parties' appointment of designated representatives
pursuant to Section 28.3, then either Party may file a complaint with the Commission to resolve
such issues or proceed with any other remedy pursuant to law or equity. The Commission or
the FCC may direct payment of any or all Disputed Amounts (including any accrued interest)
thereon or additional amounts awarded plus applicable late fees, to be paid to either Party.

28.2.5 The Parties agree that all negotiations pursuant to this Section 28.2
shall remain confidential in accordance with Article XX and shall be treated as compromise and
settlement negotiations for purposes of the Federal Rules of Evidence and state rules of evidence.

28.3 Dispute Esaalation and Resolution. Except as otherwise provided herein, any
dispute, controversy or claim (individually and collectively, a "Dispute") arising under this
Agreement shall be resolved in accordance with the procedures set forth in this Section 28.3.
In the event of a Dispute between the Parties relating to this Agreement and upon the written
request of either Party, each of the Parties shall appoint a designated representative who has
authority to settle the Dispute and who is at a higher level of management than the persons with
direct responsibility for administration of this Agreement. The designated representatives shall
meet as often as they reasonably deem necessary in order to discuss the Dispute and negotiate
in good faith in an effort to resolve such Dispute. The specific format for such discussions will
be left to the discretion of the designated representatives, however, all reasonable requests for
relevant infonnation made by one Party to the other Party shall be honored. If the PMties are
unable to resolve issues related to a Dispute within thirty (30) days after the Parties' appointment
of designated representatives as set forth above, the Parties sba1I attempt in good faith to address
any default or resolve any Dispu~ according to the rules, guidelines or regulations of the
Commission (and any procedures available to a 1elecommunications pl"O'Vider under the
Michigan 1elecommunications Act). Notwithstanding the foregoing, in no event shall the Parties
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pennit the pending of a Dispute to disrupt service to any AT&T Customer or Ameritech
Customer.

28.4 Equitable Relief. Notwithstanding the foregoing, this Article xxvm shall not
be construed to prevent either Pd.rty from seeking and obtaining temporary equitable remedies,
including temporary restraining orders, if, in its judgment, such action is necessary to avoid
irreparable hann. Despite any such action, the Parties will continue to participate in good faith
in the dispute resolution procedures described in this Article xxvm.

ARTICLE XXIX
REGULAlORY APPROVAL

29.1 Commission Approval.

The Pdrties understand and agree that this Agreement will be filed with the Commission
for approval by such Commission (or the FCC if the Commission fails to act) pursuant to
Section 252 of the Act. Each Party agrees that this Agreement is satisfactory to them as an
agreement under Sections 251 and 252 of the Act. Each Party agrees to fully support appn741
of this Agreement by the Commission (or the FCC) under Section 252 of the Act without
modification; provided, however, that each Party may exercise its right to judicial review under
Section 252(e)(6) of the Act, or any other available remedy at law or equity, with respect to any
matter included herein by arbitration under the Act over the objection of such Party. If the
Commission, the FCC or any court rejects any portion of this Agreement, the PMties agree to
meet and negotiate in good faith to arrive at a mutually acceptable modification of the rejected
portion and related provisions; provided that such rejected portion shall not affect the validity
of the remainder of this Agreement. The PMties aclmowledge that nothing in this Agreement
shalllirnit a Party's ability, independent of such Party's agreement to support and participate in
the approval of this Agreement, to assert public policy issues relating to the Act.

29.2 'Daritrs. If either Party is required by any governmental authority to file a tariff
or make another similar filing to implement any provision of this Agreement (other than a tariff
tiled by a Party that generally relates to one or more services provided under this Agreement
but not specifically to AT&T or Ameriteeh) (an "AmeritechJAT&T Intel'COnDect 'Dlritr"),
such Party shall (i) consult with the other Party reasonably in advance of such filing about the
form and substance of such AmeriteehlAT&T Interconnect 'lariff, (li) provide to such other
Party its proposed AmeriteehlAT&T Interconnect 'lariff and obtain such other PMty's agreement
on the form and substance of such AmeriteehlAT&T Interconnect 'Dui1f prior to such filing, and
(iii) take all steps reasonably necessary to ensure that such AmeriteehlAT&T Interconnect 'Dui1f
or other filing imposes obligations upon such Pm}' that are as close as possible to those provided
in this Agreement and preserves for such other Peuty the full benefit of the rights otherwise
provided in this Agreement. If, subsequent to the effective date of any such Ameriteeh/AT&T
Interconnect 'Ikriff, a Pm}' is no longer required to file tari1fs with the Commission or the FCC,
either generally or for specific services, the Peuties agree to modify this Agreement to reflect
herein the relevant and consistent terms and conditions of such AmeritechlAT&T Interconnect
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'Dlriffs as of the date on which the requirement to file such Ameritech/AT&T Interconnect
'Dlriffs was lifted. Nothing in this Section 29.2 shall be construed to grant a P.lrty any right to
review any tari1f filing of the other Pany other than the AmeritechlAT&T Interconnection
Uri1f, other than as provided under Applicable Law.

29.3 Amendment or Other Changes to the Act; Reservation or Rights. The Pdrties
acknowledge that the respective rights and obligations of each Party as set forth in this
Agreement are based on the text of the Act and the roles and regulations promulgated thereunder
by the FCC and the Commission as of the Etrective Date. In the event of any amendment of
the Act, or any final and nonappealable legislative, regulatory, judicial order, role or regulation
or other legal action that revises or reverses the Act, the FCC's First Report and Order in CC
Docket Nos. 96-98 and 95-185 or any applicable Commission order or arbitration award
purporting to apply the provisions of the Act (individually and collectively, an ..Amendment to
the Act"), either Ruty may by providing written notice to the other Party require that the
affected provisions be renegotiated in good faith and this Agreement be amended accordingly
to reflect the pricing, terms and conditions of each such Amendment to the Act relating to any
of the provisions in this Agreement. If any such amendment to this Agreement affects any rates
or charges of the services provided hereunder, each Party reserves its rights and remedies with
respect to the collection of such rates or charges on a retroactive basis; including the right to
seek a surcharge before the applicable regulatory authority.

29.4 Regulatory Changes. If any final and nonappealable legislative, regulatory,
judicial or other legal action (other than an Amendment to the Act, which is provided for in
Section 29.3) materially affects the ability of a Party to perform any material obligation under
this Agreement, a Ruty may, on thirty (30) days' written notice (delivered not later than thirty
(30) days following the date on which such action has become legally binding and bas otherwise
become final and nonappealable), require that the affected provision(s) be renegotiated, and the
Peuties shall renegotiate in good faith such mutually acceptable new provision(s) as may be
required; provided that such affected provisions shall not affect the validity of the remainder of
this Agreement.

29.5 Proxy Rates. In the event the initial rates under this Agreement are "proxy
rates" established by the FCC or the Commission, the Pd.rties are to substitute rates later
established by the FCC or Commission under procedures consistent with the Act and any Order
of the FCC or Commission.

ARTICLE XXX
MISCELLANEOUS

30.1 Authorization.

30.1.1 Ameritech Services, Inc. is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware. Ameritech Information
Industry Services, a division of Ameriteeh Services, Inc., has full power and authority to execute
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and deliver this Agreement and to perfonn the obligations hereunder on behalf of and as agent
for Ameritech Michigan.

30.1.2 AT&T is a corporation duly oIp11ized, validly existing and in good
standing under the laws of the State of Michigan and has full power and authority to execute and
deliver this Agreement and to perform its obligations hereunder. AT&T represents and warrants
to Ameritech that it has been cenified as an LEe by the Commission and is authorized to
provide in the State of Michigan the services it has contracted to provide herein.

30.2 Desipation of AfIlliate. Each PMty may without the consent of the other Pdl1y
fulfill its obligations under this Agreement by itself or may cause its Affiliates to take some or
all of such actions to fulfill such obligations. Upon such designation, the Affiliate shall become
a primary obligor hereunder with respect to the delegated matter, but such designation shall not
relieve the designating Party of its obligations as primary obligor hereunder. Any Party which
elects to perform its obligations through an Affiliate shall cause its Affiliate to take all action
necessary for the performance hereunder of such Party's obligations. Each Pdl1y represents and
warrants that if an obligation under this Agreement is to be performed by an Affiliate, such
Party has the authority to cause such Affiliate to perfonn such obligation and such Affiliate will
have the resources required to accomplish the delegated performance.

30.3 Subcontracting. Either PMty may subcontract the performance of its obligation
under this Agreeme~t without the prior written ~nsent of the other P.uty; provided, however,
that the Party subcontracting such obligation shall remain fully responsible for the performance
of such obligation and be solely responsible for payments due its subcontractors.

30.4 Independent Contractor. Each Party shall perform services hereunder as an
independent contractor and nothing herein shall be constnled as creating any other relationship
between the Pcuties. Each P.uty and each P.uty's contractor shall be solely responsible for the
withholding or payment of all applicable fedeml, state and local income taxes, social security
taxes and other payroll taxes with respect to their employees, as well as any taxes, contributions
or other obligations imposed by applicable state unemployment or workers' compensation aets.
Each Party has sole authority and responsibility to hire, fire and otherwise control its employees.

30.5 Force Majeure. No PMty shall be responsible for delays or failures in
performance of any part of this Agreement (other than an obligation to make money payments)
resulting from aets or occurrences beyond the reasonable control of such Party, including aets
of nature, aets of civil or military authority, any law, order, regulation, ordinance of any
government or legal body, embalgoes, epidemics, terrorist aets, riots, insum:ctions, fues,
explosions, earthquakes, nuclear accidents, floods, work stoppages, equipment failures, power
blackouts, volcanic action, other lI)ajor environmental disturbances, unusually severe weather
conditions, inability to secure products or services of other persons or transportation facilities
or acts or omissions of transportation carriers (individually or collectively, a "Force Majeure
Event") or delays caused by the other Party or any other circumstances beyond the Party's
reasonable control. If a Force Majeure Event shall occur, the Party a1fected shall give prompt
notice to the other Party of such Force Majeure Event specifying the nature, date of inception
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and expected duration of such Force Majeure Event, whereupon such obligation or performance
shall be suspended to the extent such Party is affected by such Force Majeure Event during the
continuance thereof or be excused from such performance depending on the nature, severity and
duration of such Force Majeure Event (and the other Party shall likewise be excused from
performance of its obligations to the extent such Party's obligations relate to the performance
so interfered with). The affected Party shall use its reasonable efforts to avoid or remove the
cause of nonperformance and the Parties shall give like notice and proceed to perform with
dispatch once the causes are removed or cease. Notwithstanding the preceding, no delay or
other failure to perform shall be excused pursuant to this Section 30.S: (i) by the acts or
omission of a Party's subcontractors, materiaImen I suppliers or other third persons providing
products or services to such Party unless such acts or omissions are themselves the product of
a Force Majeure Event, and unless such delay or failure and the consequences thereof are
beyond the control and without the fault or negligence of the Party claiming excusable delay or
other failure to perform, or (ii) if such Party fails to implement any steps taken to mitigate the
effects of a Force Majeure Event ~, disaster recovery plans) in a nondiscriminatory manner
during the period performance is impaired.

30.6 Governing Law. For all claims under this Agreement that are based upon issues
within the jurisdiction (primary or otherwise) of the FCC, the exclusive jurisdiction and remedy
for all such claims shall be as provided for by the FCC and the Act. For all claims under this
Agreement that are based upon issues within the jurisdiction (primary or otherwise) of the
Commission, the exclusive jurisdiction for all such claims shall be with such Commission, and
the exclusive remedy· for such cla.i.ms shall be as provided for by such Commission. In all other
respects, this Agreement shall be governed by the domestic laws of the State of Michigan
without reference to confiict of law provisions; provided, however, that the Parties shall consult
with each other and attempt to agree on a common state law to govern an issue that affects each
of the Regional IntercoMection Agreements and such issue is not particular to a specific State's
law.

30.' 'lUes.

30.7.1 Each Party purchasing services hereunder shall payor otherwise be
responsible for all federal, state, or local sales, use, excise, gross receipts, transaction or similar
taxes, fees or surcharges levied against or upon such purchasing Party (or the providing Party
when such providing Party is permitted to pass along to the purchasing Party such taxes, fees
or surcha1ges), except for any tax on either Party's corporate existence, status or income.
Whenever possible, these amounts shall be billed as a separate item on the invoice. 10 the
extent a sale is claimed to be for resale, the purchasing Party sball furnish the providing Party
a proper resale tax exemption certificate as authorized or required by statute or regulation by
the jurisdiction providing said resale tax exemption. Failure to timely provide said resale tax
exemption certificate will result in no exemption being available to the purchasing Party for any
charges invoiced prior to the date such exemption certificate is furnished. 10 the extent that a
Party includes gross receipts taxes in any of the charges or ntes of services provided hereunder,
no additional gross receipts taxes shall be levied against or upon the purchasing Party.

6117657.9 8S



30.7.2 The Party obligated to pay any such taxes may contest the same in good
faith, at its own expense, and shall be entitled to the benefit of any refund or recovery; provided
that such contesting Party shall not pennit any lien to exist on any asset of the other P.uty by
reason of such contest. The Party obligated to collect and remit shall cooperate in any such
contest by the other Pdrty. As a condition of contesting any taxes due hereunder, the contesting
Party agrees to be liable and indemnify and reimburse the other Party for any additional amounts
that may be due by reason of such contest, including any interest and penalties.

30.8 Non-Assignment. Neither Party may assign or transfer (whether by operation of
law or otherwise) this Agreement (or any rights or obligations hereunder) to a third person
without the prior written consent of the other Party; PIWided that each Pdrty may assign or
transfer this Agreement to an Affiliate in accordance with Section 30.2 by providing prior
written notice to the other Party of such assignment or transfer; PIWided, further, that such
assignment is not inconsistent with Applicable Law or the terms and conditions of this
Agreement. Any attempted assignment or transfer that is not permitted is void aQ ini1i2.
Without limiting the generality of the foregoing, this Agreement shall be binding upon and shall
inure to the benefit of the Parties' respective successors and assigns and the assigning Party will
remain liable for the performance of any assignee.

30.9 Non-Waiver. Failure of either Party to insist on performance of any term or
condition of this Agreement or to exercise any right or privilege hereunder shall not be construed
as a continuing or future waiver of such tenn, condition, right or privilege.

30.10 Notices. Notices given by one Party to the other Pcuty under this Agreement shall
be in writing (unless specifically provided otherwise herein) and unless otherwise specifically
required by this Agreement to be delivered to another representative or point of contact, shall
be (a) delivered personally, (b) delivered by express delivery service, (c) mailed, certified mail
or first class U.S. mail postage prepaid, return receipt requested or (d) delivered by telecopy;
provided that a confirmation copy is sent by the method described in (a), (b) or (c) of thiS
Section 30.10, to the following addresses of the Pcuties:

To AT&T:

AT&T
227 West Monroe Street, 13th Floor
Chicago, Dlinois 60606
Attn.: Vice President - Central States Local Service Organization
'IClecopier: (312) 230-8834

6117657.9 86



with a copy to:

AT&T
227 West Monroe Street, 13th Floor
Chicago, lllinois 60606
Attn. : Vice President - Law & Government Affairs
Telecopier: (312) 230-8835

To Ameritech:

Ameritech Information Industry Services
350 North Orleans, Floor 3
Chicago, n. 60654
Attn.: Vice President - Network Providers
Facsimile: (312) 335-2927

with a copy to:

Ameritech Information Industry Services
350 North Orleans, Floor 3
Chicago, n. 60654
Attn. : Vice President and General Counsel
Facsimile: (312) 595-1504

or to such other address as either Party shall designate by proper notice. Notices will be deemed
given as of the earlier of (i) the date of actual receipt, (ii) the next business day when notice is
sent via express mail or personal delivery, (iii) three (3) days after mailing in the case of first
class or certified U.S. mail or (iv) on the date set forth on the confirmation in the case of
telecopy.

30.11 Publicity and Use of Trademarks or Service Marks.

Neither Party nor its subcontractors or agents shall use the other PMty's trademarks, seJVice
marks, logos or other proprietary trade dress in any advertising, press releases, pUblicity matters
or other promotional materials without such PMty's prior written consent, except as permitted
by Applicable Law.

30.U Nonaclusive Dealinp.

This Agreement does not prevent either Pm}' from providing or purchasing seJVices to or from
any other person nor, except as provided in Section 252(i) of the Act, does it obligate either
Party to provide or purchase any services not specifically provided herein.
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30.13 No Third hrty Beneficiaries; Disclaimer or Agency. Except as may be
specifically set forth in this Agreement, this Agreement is for the sole benefit of the Panies and
their pennitted assigns, and nothing herein express or implied shall create or be construed to
create any third-party beneficiary rights hereunder. Nothing in this Agreement shall constitute
a Party as a legal representative or agent of the other Party, nor shall a Party have the right or
authority to assume, create or incur any liability or any obligation of any kind, express or
implied, against or in the name or on behalf of the other Party unless otherwise expressly
permitted by such other Party. No Party undertakes to perfonn any obligation of the other
PArty, whether regulatory or contractual, or to assume any responsibility for the management
of the other Party's business.

30.14 No License. No license under patents, copyrights or any other Intellectual
Property right (other than the limited license to use consistent with the terms, conditions and
restrictions of this Agreement) is granted by either Peuty or shall be implied or arise by estoppel
with respect to any transactions contemplated under this Agreement.

30.15 Survival. The Parties' obligations under this Agreement which by their nature
are intended to continue beyond the termination or expiration of this Agreement sball survive
the termination or expiration of this Agreement, including Articles XX, XXI. XXII. xxm,
x;xy. and XXYI. Sections 3.9.4, ~, 10.11.3,~, 1ia.11, 19.5.3, W, W,~,~,
and~ and Schedule 10.9.6.

30.16 Scope of Agreement. This Agreement is intended to describe and enable specific
Interconnection and access to unbundled NetWOrk Elements and compensation amngements
between the Parties. This Agreement does not obligate either Party to provide amngements not
specifically provided herein. Except as specifically contained herein or provided by the FCC
or the Commission within its lawful jurisdiction, nothing in this Agreement sball be deemed to
affect any access charge amngement.
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30.17 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original; but such counterparts shall together constitute one
and the same instroment.

30.18 Entire Aareement. The tenns contained in this Agreement and any Schedules.
Exhibits, tari1fs and other documents or instroments referred to herein, which are incorpoid.ted
into this Agreement by this reference, constitute the entire agreement between the PMties with
respect to the subject matter hereof, superseding all prior unde~tandings, proposals and other
communications, oral or written. Specifically, the Parties expressly acknowledge that the rates,
tenns and conditions of this Agreement shall supersede those existing arrangements of the
Parties, if any, set forth on Schedule 30.18. Neither Peuty shall be bound by any tenns
additional to or different from those in this Agreement that may appear subsequently in the other
Patty's fonn documents, purchase orde~, quotations, acknowledgments, invoices or other
communications. This Agreement may only be modified by a writing signed by an officer of
each Party.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
this~day of January, 1997.

AT&T COMMUNICATIONS OF MIClnGAN, INC.

89

AMERITECH INFORMATION
INDUSTRY SERVICES, A DMSION
OF AMERITECH SERVICES, INC., ON
BEHALF OF AND AS AGENT FOR
AMERITECH MIClnGAN



SCHEDULE 1.2

DEFINITIONS

"9-1-1" means the services described in Section 3,9.

"9-1-1 Control Office Software Enhancement Connection Chal'le" is as defined in
Section 3,9,2(e) of this Agreement.

"Access ThU Connecting TnJnks" is as defined in Section 5.1.

"Act" means the Communications Act of 1934 (47 U.S.C. § lSI et seg.), as amended
by the 'Thlecommunications Act of 1996, and as from time to time interpreted in the duly
authorized rules and regulations of the FCC or the Commission having authority to interpret the
Act within its state of jurisdiction.

"ADSL" or "Asymmetrical Digital Subscriber Line" means a transmission technology
which transmits an asymmetrical digital signal using one of a variety of line codes.

"Advanced Intelligent Network" or "AIN" is a network functionality that pennits
specific conditions to be programmed into a sw.itch which, when met, directs the switch to
suspend call processing and to receive special instructions for further call handling instructions
in order to enable carriers to offer advanced features and services.

"AfIlliate" is As Defined in the Act.

" AMA" means the Automated Message Accounting stIUcture inherent in switcb
technology that initially records telecommunication message information. AMA format is
contained in the Automated Message Accounting document, published by Bellcore as
GR-ll(~)-CORE which defines the industry standard for message recording.

"Applicable Laws" is as defined in Section 19,2.

"As Defined in the Ad" means as specifically defined by the Act and as from time to
time interpreted in the duly authorized roles and regulations of the FCC or the Commission.

"As Described in the Ad" means as described in or required by the Act and as from
time to time interpreted in the duly authorized roles and regulations of the FCC or the
Commission.

"AT&T Directory Customer" is as defined in Section 15,1.

"Automatic Location Identification" or"ALI" means a feature by which the service
address associated with the calling party's listed telephone number identified by ANt as defined

L,__ ,.
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herein, is forwarded to the PSAP for display. Additional telephones with the same number as
the calling pany's, including secondary locations and off-premise extensions will be identified
with the service address of the calling party's listed number.

"Automatic Number Identification" or "ANI" means a Feature Group D signaling
parameter which refers to the number transmitted through a network identifying the billing
number of the calling party. With respect to 9-1-1 and E9-1-1, "ANI" means a feature by
which the calling party's telephone number is automatically forwarded to the E9-1-1 Control
Office and to the PSAP display and transfer office.

"Automatic Route Selection" or"ARS" means a service feature associated with a
specific grouping of lines that provides for automatic selection of the least expensive or most
appropriate transmission facility for each call based on criteria prognunmed into the system.

"BelJcore" means Bell Communications Research, Inc.

"Bill Date" means the date that a bill is issues by a Party.

"Binding Forecast" is as defined in Section 19.5.3.

"BLV/BLVI Traffic" means an operator service call in which the caller inquires as to
the busy status of or requests an intenuption of a call on another Customer's Thlephone
Exchange Service line.

"Business Day" means a day on which banking institutions are required to be open for
business in Chicago, Dlinois.

"Bona Fide Request" means the process described on Schedule 2.2.

"CABS" means the Carrier Access Billing System which is contained in a document
prepared under the direction of the Billing Committee of the OBF. The Carrier Access Billing
System document is published by Bellcore in Volumes 1, lA, 2, 3, 3A, 4 and S as Special
Reports SR-OPT-OOI868, SR-OPT-OQ1869, SR-OPT-OQ1871, SR-OPT-OQ1872, SR-OPT-OQ1873,
SR-OPT-OQ1874, and SR-OPT-OQ187S, respectively, and contains the recommended guidelines
for the billing of access and other connectivity services.

"Callinl Party Number" or "CPN" is a Common Channel Interoffice Signaling
("eCIS") parameter which refers to the number transmitted through a network identifying the
calling party.

"Carrier of Record" is as defined in Section 10.11.3.

"CCS" means one hundred (100) call seconds.
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"Central Office Switch" means a switch used to provide Thlecommunications Services,
including:

(a) "End Office Switches," which are used to tenninate Customer station
Loops for the pUlpose of Interconnection to each other and to trunks; and

(b) "'Thndem Office Switches," or "'Thndems," which are used to connect
and switch trunk circuits between and among other Central Office Switches.

A Central Office Switch may also be employed as a combination End Office/Thndem
Office Switch.

"Centrex" means a Thlecommunications Service associated with a specific grouping of
lines that uses Central Office switching equipment for call routing to handle direct dialing of
calls and to provide many private branch exchange-like features.

"CLASS Features" means certain CCIS-based features available to Customers including:
Automatic Call Back; Caller Identification and related blocking features; Distinctive Ringing/Call
Waiting; Selective Call Forward; and Selective Call Rejection.

"Commercial Mobile Radio Service" or "CMRS" is As Defined in the Act.

"COBO" is as defined in Section 12.12.2(b).

"Collocation" is As Described in the Act.

"Combination" is as defined in Section 9.3.1.

"CommissiOD" or "MPSC" means the Michigan Public Services Commission.

"Common Channel Interoffice Signaling" or "CCIS" means the signaling system,
developed for use between switching systems with stored-program control, in which all of the
signaling information for one or more groups of trunks is transmitted over a dedicated
high-speed data link rather than on a per-trunk basis and, unless otherwise agreed by the Pdl'ties,
the CCIS used by the Parties shall be 55?

"ConsequeDtial Dama,es" is as defined in Sectiop 26.S.

"Contract Month" means a calendar month (or portion thereof) during the term of this
Agreement. Contract Month 1 shall commence on the first day of the first calendar month
following the Effective Date and end on the last day of that calendar month.

"CoDtraet Year" means a twelve (12)-month period during the term of this Agreement
commencing on the Effective Date and each anniversary thereof.
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